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The State of Washington Adjustable Rate General Obligation Bonds, Series VR-96A and Series

VR-96B (collectively, the "Bonds") are general obligations of the State of Washington (the
"State") to which the State has ﬁl edged its full faith, credit and taxing power. Under
provisions of Article VIII of the ate Constitution, the Legislature is obligated to

grovi de by appropriation for the paynment of the principal of and Interest on the Bonds when
ue.

The Bonds will be issued as fully registered bonds and, when issued, will be registered in
the nane of Cede & Co., as nom nee of The Depository Trust Conpany, New York, New York
("DTC"). DTC will act as securities depository for the Bonds. I ndi vi dual purchases of
interests in the Bonds will be made in book-entry only form in Authorized Denom nations.
Purchasers of such interests will not receive certificates representing their interests in
the Bonds. Principal and interest are payable directly to DIC by the fiscal agencies of the
State in New York, New York and Seattle, WAshington, as Bond Registrar and payi ng agent for
the Bonds (the "Bond Registrar"). Principal and interest are payable as described bel ow
Upon receipt of payments of principal and interest, DIC will remt such principal and
interest to the DIC Participants for subsequent disbursement to the purchasers of beneficial
interests in the Bonds, as described herein.

The Bonds are adjustable rate bonds that ma_?_/ be in a Daily Mde, Wekly Mde, Commrercial
Paper Mdde, Long Term Mdde or Fixed Mode. he Bonds initial Ig/ will be in the Wekly Mde
and will bear interest, payable in arrears, at Wekly Rates deternmined by the Remarketing
Agents as described herein. So long as the Bonds are in the \Wekly Mde, the Interest
Payrment Date will be on the first Wdnesday of each nmonth for the Interest Accrual Period
begi nning on the previous Interest Paynent Date to but not including the Interest Paynent
Date on which interest is to be paid. Bonds in the Wekly Mde nay be purchased in

Aut hori zed Denomi nations of $100,000 and any integral nultiple thereof. ~The Bonds of each
series émy be in different nbdes, but all Bonds of each series will bear interest in the
sane node.

The Bonds are subject to optional redenption and nmandatory redenption by the State and
optional tender and mandatory tender bé the Owners. See "The Bonds—Optional Tender of
Bonds," "The Bonds—Mandat ory Tender of Bonds," and "The Bonds—Redenption of Bonds."

The State has entered into a Standby Bond Purchase Agreenent with:
HELABA LANDESBANK HESSEN- THURI NGEN G ROZENTRALE

a.cti.ng. through its New York Branch (the "Bank"). The Standby Bond Purchase Agreement is a
liquidity facility that requires the Bank to purchase the Bonds tendered or deemed tendered
to the extent not renarketed, subject to certain funding conditions described herein. The
Bank is not providing credit support for paynent of regularly scheduled principal and
interest.

This cover page contains certain information for quick reference only. It is not a sunmary
of this issue. Investors must read the entire Oficial Statement to obtain infornmation
essential to the making of an infornmed decision. The Bonds are offered when, as and if
i ssued, subject to approval of legality and tax exenption by Preston Gates & Ellis, Seattle,
Washi ngton, Bond Counsel, and certain other conditions. Certain legal matters will be
passed upon for the Underwiters by their counsel, Foster Pepper & Shefelmn, Seattle,
Washi ngton and for the Bank by Chapman and Cutler, Chicago, Illinois, its U S. counsel, and
by its in-house German counsel. It is anticipated that the Bonds w Il be available for
delivery at the facilities of the Depository Trust Conpany in New York, New York, on or
about February 29, 1996.

Merrill Lynch & Co. Goldman, Sachs & Co.
as underwriter for as underwriter for
Series VR-96A Series VR-96B

Dated: February 12, 1996



No dedler, broker, salesman or other person has been authorized by the State to give any information or to make any
representations with respect to the Bonds other than those contained in this Official Statement and, if given or made,
such information or representations must not be relied upon. This Official Statement does not congtitute an offer to sell
or the solicitation of an offer to buy, nor shall there be any sale of the Bonds by any person in any jurisdiction in which it
is unlawful for such person to make such offer, solicitation or sale.

The information set forth herein has been obtained from sources which are believed to be current and reliable, but is not
guaranteed as to accuracy or completeness, and is not to be construed as a representation. Estimates and opinions
included herein should not be interpreted as statements of fact. The information and expressions of opinion stated herein
are subject to change without notice. The delivery of this Official Statement shall not, under any circumstances, create
any implication that there has been no change in the information or opinions set forth herein or in the affairs of the State,
or any agency or instrumentality thereof, since the date hereof.
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OFFI G AL STATEMENT
STATE OF WASHI NGTON
ADJUSTABLE RATE GENERAL OBLI GATI ON BONDS

$100, 000, 000 SERI ES VR- 96A
$100, 000, 000 SERI ES VR-96B

This Oficial Statenent provides certain information concerning the State of
Washington (the “ State” ) in connection with the sale of general obligation
bonds.

Nurrer ous State agencies including, in particular, the Ofice of State Treasurer,
the Department of Revenue, the State Attorney Ceneral, the Economc and Revenue
Forecast Council, and the Ofice of Financial Mnagenent have assisted the State
Finance Conmittee in assenbling the information contained herein. All
references to and sumaries of certain provisions of the Constitution and |aws
of the State and any other docunents referred to herein do not purport to be
conplete and are qualified in their entirety by reference to the conplete

provisions thereof. Any statements involving estimates, proj ections, or
forecasts are to be construed as such, rather than statements of facts or
representations that such estimates, projections, or forecasts will be realized.

Reference is made to the Bond Resolution, attached at Appendix B, for the
definition of terns capitalized and not otherw se defined herein.

THE BONDS
Security for the Bonds

The Bonds are general obligation bonds of the State issued in confornance with
the requirements of Article VIII of the Wshington State Constitution and
secured by an unconditional pledge of the full faith, credit and taxing power of
the State. Under provisions of Article VIII of the State Constitution, the
Legislature is obligated to provide by appropriation for the paynment of the
principal of and interest on the Bonds. |n addition, the statute(s) authorizing
i ssuance of the Bonds requires the State Finance Committee annually to certify
to the State Treasurer the amount needed to provide for the paynment of debt
service on the Bonds during the ensuing year. The State Treasurer nust deposit
in the state CGeneral Obligation Bond Retirement Fund, from any general State
revenues, the anount or anounts needed to provide for debt service on the Bonds
when due. As defined in Article VIII of the State Constitution, general State
revenues include all State noney received in the Treasury from each and every
source, subject to certain exceptions including the follow ng:

(a) Fees and revenues derived fromthe ownership or the operation of any
undertaking, facility, or project;

(b) Earmarked gifts, grants, donations and aid;

(c) Money for retirement system bonds and perfornmance bonds;

(d) Money fromtrust funds including taxes |levied for specific purposes,
such as the constitutionally dedicated motor vehicle fuel tax and
the State levied property tax statutorily dedicated to public
school s; and

(e) Proceeds fromthe sal e of bonds or other evidences of indebtedness.

Under the State Constitution, together with the statutes authorizing issuance of

t he Bonds, any Bondowner may by nmandanmus or ot her appropriate proceeding require
the transfer of funds as described above, and any court of record may conpel



paynent of debt service on the Bonds. See APPENDI X B: BOND
RESCOLUTI O\ - Sections 5.01 and 5. 02.

Description of the Bonds

The Bonds are issued pursuant to Bond Resolution No. 835 (the "Bond
Resol ution"), adopted by the State Finance Conmittee ("the Conmttee") on
January 23, 1996. The Bonds are issued for the purpose of providing a portion
of the funds for construction of various projects as authorized by Chapter 14,
Laws of 1989, 1st Extraordi nary Session, as anended by Chapter 15, Laws of 1990,
1st Special Session, and by Chapter 12, Laws of 1993, 1st Special Session. See
APPENDI X B: BOND RESCLUTI ON.

The Bonds are issuable as fully registered bonds in Authorized Denom nations of
(i) with respect to Bonds in a Daily Mde or Wekly Mde, $100,000 and any
integral nultiple thereof; (ii) with respect to Bonds in a Commercial Paper
Mode, $100,000 and any integral nmultiple of $5,000 in excess thereof; (iii) wth
respect to Bonds in a Long Term Mde or a Fixed Rate Mde, $5,000 and any
integral nmultiple thereof within a maturity; and with respect to Bank Bonds, any
amount (but only during the period those Bonds are Bank Bonds). The Bonds
mat ure and becone payable on June 1, 2020, subject to the provisions of the Bond
Resolution relating to a change to Long Term Mbde or Fixed Mdde, and provisions
relating to redenption prior to maturity.

Each Bond will be dated the date of authentication thereof and shall bear
interest during the Interest Accrual Period, which will comence on the |ast
Interest Paynent Date to which interest has been paid (or, if no interest has
been paid in such Mdde, fromthe date of original authentication and delivery of
such Bond or the Mdde Change Date, as the case may be) to, but not including,
the Interest Paynment Date on which interest is to be paid, until the entire
princi pal anount of such Bond is paid.

Interest on the Bonds in the Daily Mde, Wekly Mde or Comercial Paper Mode
will be conmputed on the basis of a 365/366-day year for the actual nunber of
days el apsed. Interest on the Bonds in the Long Term Mode or Fixed Mdde will be
conputed on the basis of a 360-day year consisting of twelve 30-day nonths. The
Bonds nmay not bear interest at an interest rate that exceeds the Maxi num Rate,
which initially will be 12% per annum and which may not exceed 12% per annum
except with respect to Bank Bonds.

Interest on the Bonds will be paid on each Interest Payment Date, which will be
(i) with respect to Bonds in the Daily Mde, the first Business Day of each
nonth; (ii) with respect to Bonds in the Wekly Mde, the first Wdnesday of
each nonth; (iii) with respect to a Conmercial Paper Mde, the Purchase Date;
(iv) with respect to Bonds in the Long Term Mode, the first Business Day of each
June and Decenber prior to the Purchase Date, and the Purchase Date; (v) wth
respect to Bonds in the Fixed Mde, each June 1 and Decenber 1; (vi) any Mode
Change Date; (vii) any Mandatory Purchase Date; (viii) the Mturity Date (but
only with respect to the particular Bonds maturing on that date); and (ix) with
respect to Bank Bonds, the dates described in the Bond Resol ution.

Transfer and Exchange

Any Bond not held in inmmobilized, book-entry form may be surrendered to the Bond
Regi strar and exchanged, wi thout charge, for an equal aggregate principal anmount
of Bonds of the same date, maturity and interest rate and for the sanme aggregate
principal amount in any Authorized Denom nation. The Bond Registrar will not be
obligated to transfer or exchange any Bond during the 15 days preceding any
Interest Paynent Date or the Maturity Date or following any publication of
noti ce of redenption. No charge will be inposed upon Registered Oaners in
connection with any transfer or exchange, except for taxes or governnental
charges related thereto.

Determ nation of Interest Rates



The Bonds will be issued in a Wekly Mde and bear interest at a Wekly Rate.
At the option of the State Treasurer, Bonds of either series in any Mde, other
than a Fixed Mdde, may be changed to any other Mde at the tines and in the
manner provided in the Bond Resolution and, after such change, the Bonds of such
series will bear interest at the rate applicable to that other Mode. Each day
on which one Mde term nates and another Mdde begins is referred to as a "Mde
Change Date." Any Bond converted to the Fixed Mde may not be changed to
anot her Mode. The Bonds of each series will always be in the sane Mbde;
however, the Series VR 96A Bonds and the Series VR-96B Bonds may be in different
Mbdes at the same tine. See APPENDI X B: BOND RESOLUTION -- Sections 2.08 and
2.09.

The Interest Rates and Interest Periods for the Series VR 96A Bonds and the
Series VR-96B Bonds initially will be determined by Merrill Lynch, Pierce,
Fenner & Smith Incorporated and Coldnman, Sachs & Co., respectively. Unl ess
noted otherwise, the term "Renmarketing Agent" neans each of the Remarketing
Agents acting with respect to the series of Bonds that it has been appointed to
remarket. The interest rates determined by the Renmarketing Agent and contai ned
in the records of the Bond Registrar, and the deternmination by the Remarketing
Agent of Interest Periods for Conmercial Paper Bonds, absent manifest error,
wi Il be conclusive and binding upon the State, the Renarketing Agents, the Bond
Regi strar, the Bank and the Registered Omers and Beneficial Oaners of the
Bonds.

The Interest Rate for the Bonds will be determned by the Remarketing Agent as
the rate of interest which, in the judgment of the Remarketing Agent, would
cause the Bonds to have a narket value as of the date of determination equal to
the principal amount thereof (plus accrued interest) taking into account
prevailing narket conditions. Wth respect to the Conmercial Paper Mde, the
Rermar keting Agent will determine the Commercial Paper Rate and the Interest
Period for each Bond (which shall not exceed 270 days) at such rate and for such
period as it deens advisable in order to mnimze the net interest cost on the
Bonds, taking into account prevailing nmarket conditions; provided, however, that
the foregoing will not prohibit the Remarketing Agent from establishing |onger
Interest Periods (and at higher Commercial Paper Rates) than are otherw se
available at the time of any remarketing if the Remarketing Agent determ nes
that, taking into account prevailing narket conditions, a lower net interest
cost on the Bonds can be achieved over the Ilonger Interest Period.
Not wi t hstanding the foregoing, if the Renarketing Agent has given or received
notice that the Bonds are to be changed from the Commercial Paper Mde to any
other Mde or are to be purchased pursuant to a nandatory tender, the
Remar keting Agent will select Interest Periods which do not extend beyond the
Mandat ory Purchase Date.

The Interest Rate in effect for Bonds during any Interest Period and the length
of the Interest Period for any Commercial Paper Bonds, shall be available to
Beneficial Owers and Registered Omers between 1:00 P.M and 5:00 P.M, New
York Gty time, from the Remarketing Agent or the Bond Registrar at their
principal corporate office.

Daily Mode

During the Daily Mde, the Renarketing Agent will establish the Daily Rate by
10: 00 a.m, New York City time, on each Rate Determ nation Date (each Business
Day conmencing the first day the Bonds becone subject to the Daily Mde). Each
such Daily Rate will be in effect for the Interest Period beginning on the Mde
Change Date which will be a Business Day and will extend to, but not include,
t he next Busi ness Day.

Weekl y Mode

During the Wekly Mde, the Remarketing Agent will establish the Wekly Rate by
4:00 P.M, New York Cty time, on each Rate Determination Date (generally each
Tuesday or, if Tuesday is not a Business Day, the next succeeding day or, if
such day is not a Business Day, the Business Day next preceding such Tuesday).



Each such Wekly Rate will be in effect for the Interest Period beginning on a
Wednesday and endi ng on the foll owi ng Tuesday.

Conmer ci al Paper Mbde

During the Commercial Paper Mde, the Remarketing Agent, with respect to each
Commercial Paper Bond that is subject to adjustnent, wll determ ne each
Commercial Paper Rate for the Interest Period then selected for such Commerci al
Paper Bond by 1:00 P.M, New York Gty tine, on each Rate Determi nation Date
(the first day of an Interest Period). Each Commercial Paper Rate will be in
effect for the Interest Period established by the Remarketing Agent.

By acceptance of any Commercial Paper Bond, the owner thereof will be deenmed to
have agreed, during each Interest Period, to the interest rate (including the
Alternate Rate, if applicable), Interest Period and Purchase Date then

applicable thereto and to have further agreed to tender such Bond for purchase
on the next succeedi ng Purchase Date at the Purchase Price.

Long Ter m Mode

During the Long Term Mdde, the Remarketing Agent will determine the Long Term
Rate not later than 12:00 noon, New York City time, on the Rate Determi nation
Date for the Long Term Mbde (a Business Day at |east one Business Day prior to
the first day of an Interest Period). The Renmarketing Agent and the State will
determine the length of the Interest Periods. The Long Term Rate will be in
effect from and including the first day of such Interest Period through and
i ncluding the |ast day thereof.

During any Interest Period in the Long Term Mdde, the Remarketing Agent, wth
the approval of the State, may designate any or all of the mandatory redenption
paynents set forth in the Bond Resolution as Serial Miturity Dates for the Bonds
subj ect to the Long Ter m Mbde.

Fi xed Mbde

The Rermarketing Agent will determne the Fixed Rate not later than 12: 00 noon,
New York City tine, on the Rate Determination Date for the Fixed Mde (a
Busi ness Day at |east one Business Day prior to the Mde Change Date). The
Fixed Rate will be effective from and including the Mde Change Date to the
Maturity Date.

Changes | n Mde

To effect a change in Mde, the State nust give notice of the proposed
conversion to the Bond Registrar and Renmarketing Agent not |ess than 30 days
prior to the proposed conversion from a Daily Mde, Wekly Mde or Comerci al
Paper Mode and not |ess than 45 days before the proposed conversion froma Long
Term Mode. The Bond Registrar will give notice to the Registered Oaners of
Bonds then in a Daily Mde, Wekly Mde or Commercial Paper Mde by first class
mai| of proposed conversion not less than 15 days before the proposed Mode
Change Date and to Registered Owmers of Bonds in the Long Term Mdde not |ess
than 30 days before the proposed Mdde Change Date. Such notice shall state the
proposed Mde Change Date and the other matters prescribed by the Bond
Resol ution. See APPENDI X B: Bond Resol ution--Section 2.09.

The Treasurer nust convert the Interest Rate on the Bonds of either series to
the Fixed Rate on the first practicable Mdde Change Date if the average Interest
Rate on the Bonds of such series for the prior six-nonth period would cause the
State to exceed its statutory debt limt.

Each Mbde Change Date nust be a Business Day. Additionally, any Mde Change
Date from the Commercial Paper Mde nust be the l|ast Purchase Date for all
Interest Periods set by the Renmarketing Agent; and any Mde Change Date from a
Long Term Mode nust be the Purchase Date of the current Interest Period.



A change in Mde will not becone effective unless: (i) if the change is from
the Conmercial Paper Mde, the Bond Registrar shall have received, prior to the
date on which notice of conversion is required to be given to Registered Omers,
witten confirmation fromthe Remarketing Agent for such series that it has not
established and will not establish any Interest Rate Periods extending beyond
the day before the Mdde Change Date; (ii) if the change is from a Daily Mde,
Weekly Mode or a Conmercial Paper Mdde to a Long Term Mode or Fixed Mode, or
froma Long Term Mode to a Daily Mde, Wekly Mde or a Commercial Paper Mde,
the Bond Registrar shall have been provided, no later than one day before the
Mode Change Date, a Favorable Opinion of Bond Counsel with respect to the change
in Mde; and (iii) if the Bonds are changed to a Mde wth Authorized
Denom nations of less than $100,000 and/or with an Interest Period of nore than
nine nmonths, the State, on or prior to the Mdde Change Date, will undertake to
conply with all applicable rules and regulations regarding Rule 15c2-12(b)(5)
pronul gated by the Securities and Exchange Conmi ssion. No conversion to a New
Mode, other than a Fixed Mode, may be made if the Interest Period will be beyond
the expiration of the Standby Bond Purchase Agreenent, as that date may be
ext ended.

If fewer than all of the Bonds to be changed to a new Myde have not been
remarketed or if any of the foregoing conditions have not been satisfied by the
Mode Change Date, the New Mode will not take effect and all Bonds of such series
wi Il be changed to a Weekly Mde on the Mbdde Change Date.

Optional Tender of the Bonds
Book- Entry Procedures

For so long as the Bonds are registered in the nane of DIC or any nom nee
thereof, all notices required or permitted to be given by the Registered Oaners
thereof and the delivery of Bonds will be effected in accordance with the DIC s
rul es and procedures.

Optional Tender of Bonds in the Daily Mdde or the Weekly Mde

The Beneficial Omners of Bonds in a Daily Mdde or a Wekly Mde may elect to
have their Bonds (or portions of such Bonds in anmpbunts equal to any Authorized
Denoni nation) purchased at a price equal to the principal anount thereof plus
accrued interest, if any, to the Purchase Date (the "Purchase Price"), (i) in
the case of Bonds in the Daily Mde, upon delivery of an irrevocable tender
notice by telecopy, telegraph, telex, facsimle transmssion, time sharing
term nal or any electronic neans of conmunication that produces a witten record
("El ectronic Means") or telephone to the Bond Registrar, directly or through the
Beneficial Oaner's DTC Participant, not later than 11:00 a.m, New York Cty
time, on any Business Day; and (ii) in the case of Bonds in the Wekly Mde,
upon delivery of an irrevocable tender notice by Electronic Means or tel ephone
to the Bond Registrar, directly or through the Beneficial Omer's DIC
Participant, not later than 4:00 P.M, New York City time, on a Business Day not
| ess than seven days before the Purchase Date specified by the Beneficial Omer.
Each notice of tender will be delivered to the Bond Registrar at its principal
corporate trust office and be in form satisfactory to the Bond Registrar; and
must state the CUSIP nunber, the Bond nunber and the principal amount of the
Bonds to which the notice relates, that the Regi stered Oaer irrevocably denands
purchase of such Bond or a specified portion thereof in an anount equal to an
Aut hori zed Denomi nation, the date on which such Bond or portion is to be

purchased, and paynent instructions with respect to the Purchase Price. The
determi nation of the Bond Registrar as to whether a notice of tender has been
properly delivered pursuant to the foregoing will be conclusive and bi nding upon

t he Beneficial Owner.
Mandat ory Tender of the Bonds

At the End of a Commercial Paper Mde |Interest Period



Each Bond in the Commercial Paper Mdde will be subject to mandatory tender for
purchase on the day after the last day of each Interest Period applicable to
such Bond at a Purchase Price equal to 100% of the principal anount thereof,
plus interest accrued during the Interest Period. No notice of such mandatory
tender will be given to the Registered Owmers. The Registered Owmer of any such
Bond mnust provide the Bond Registrar with paynment instructions for the Purchase
Price of its Bond on or before the Mandatory Purchase Date.

On a Mbde Change Date

Bonds to be converted from one Mde to a different Mde (except conversions
between the Daily Mde and Wekly Mde) are subject to mandatory tender for
purchase on the Mbde Change Date at the Purchase Price. The Bond Registrar will
give notice of such mandatory tender to the Regi stered Oaners thereof.

At the End of a Long Term Mode Interest Period

Bonds in the Long Term Mbde are subject to nandatory tender for purchase on the
first day of each succeeding Interest Period at the Purchase Price.

Upon Substitution or Expiration of Standby Bond Purchase Agreenent

If, on or prior to the 30th day next preceding the Substitution Date, the State
has failed to deliver to the Bond Registrar a Rating Confirmation Notice in
connection with the execution of an Alternate Liquidity Facility, or if, prior
to the 30th day next preceding the Expiration Date, the State has failed to
deliver to the Bond Registrar an Alternate Liquidity Facility, then in either
event the Bond Registrar, no later than the 25th day next preceding the
Substitution Date or Expiration Tender Date, as the case may be, shall give
notice to the Registered Omers stating the Bonds are subject to mandatory
tender for purchase and that interest will cease to accrue on the Substitution
Date or the Expiration Tender Date, as the case may be. The failure to mail
such notice with respect to any Bond wll not affect the validity of the
mandat ory purchase of any other Bond with respect to which notice was so nail ed.
Any notice mailed will be conclusively presuned to have been given, whether or
not actually received by any owner.

Upon Event of Default Under Standby Bond Purchase Agreemnent

Each Bond in a Daily Mde, Wekly Mde, Conmercial Paper Mde or Long Term Mode
is subject to nmandatory tender for purchase at the Purchase Price follow ng the
delivery by the Bank of a witten notice pursuant to the Standby Bond Purchase
Agreenent that one of certain "Events of Default,"” as defined in the Standby
Bond Purchase Agreenent, has occurred and is continuing. The Mandatory Purchase
Date shall be a Business Day at |least five days prior to the date specified by
the Bank as the ternmination date for the Standby Bond Purchase Agreerment and
shall be not nore than 15 nor less than 10 days after the date such notice is
recei ved. No later than the eighth day next preceding the Mandatory Purchase
Date, the Bond Registrar will give notice to the Registered Owers stating that
the Bonds are required to be tendered for purchase (specifying the Mndatory
Purchase Date and the procedures for tender and stating that if not so tendered
Bonds will be deemed tendered and interest thereon will cease to accrue on the
Mandat ory Purchase Date). The failure to nail such notice with respect to any
Bond will not affect the validity of the mandatory purchase of any other Bond
with respect to which notice was so nailed. Any notice nailed wll be
conclusively presuned to have been given, whether or not actually received by
any owner.

Under certain Events of Default, the Bank will not be required to purchase the
Bonds that have been tendered for mandatory purchase, Bonds so tendered will be
returned to the Registered Omers thereof, and the Renmarketing Agents will
suspend their remarketing efforts. See THE LIQU DI TY FACILITY. Furthermore, if
the Bank is not required to purchase the Bonds in those circunstances, the
Remar keti ng Agents' remarketing obligations will cease.



Pur chase of the Bonds

Not |ater than the close of business on any Purchase Date or Mandatory Purchase
Date, as the case may be, and upon receipt by the Bond Registrar of 100% of the
aggregate Purchase Price of the tendered Bonds, the Purchase Price of such Bonds
will be paid to the Registered Omners thereof. Such paynents will be nade by
wire transfer of immediately available funds. Such paynments will be nade first
from the proceeds of the remarketing of Bonds by the Renmarketing Agent, and
second, from noney received from the Bank under the Standby Bond Purchase
Agr eenent .

Redenpti on of the Bonds
Optional Redenption of Bonds in the Daily Mdde or the Weekly Mde
Bonds in the Daily Mode or the Weekly Mdde will be subject to redenption at the

option of the State, in whole or in part, in Authorized Denom nations, on any
Interest Paynent Date for those Bonds at a redenption price equal to the
princi pal anount thereof, plus, in the case of Bonds in the Daily Mode,

interest, if any, accrued fromthe end of the last Interest Period.



Optional Redenption During Commercial Paper Mode

Bonds in the Commercial Paper Mdyde are not subject to optional redenption prior
to their respective Purchase Dates. Commercial Paper Bonds will be subject to
redenption at the option of the State, in whole or in part, on their respective
Purchase Dates at a redenption price equal to the principal anount thereof.

Optional Redenption of Bonds in the Long Term Mode and Fi xed Mde

Bonds in a Long Term Mode or Fixed Mdde will be subject to redenption at the
option of the State, in whole or in part, in Authorized Denom nations on such
dates and at such prices as determined by the State for such Bonds on the Rate
Det ermi nati on Date.

Mandat ory Redenpti on

The Bonds are subject to nandatory redenption in part in Authorized
Denom nations, from equal anpbunts from each series of Bonds, on the first
Interest Paynment Date in June, 1996, and on the first Interest Payment Date in
each June thereafter at a redenption price equal to par plus accrued interest to
the date of redenption, in years and principal anounts as foll ows:

Pri nci pal Princi pa
Year Anpunt Year Anpunt
1996 $3, 600, 000 2009 $7, 600, 000
1997 4, 400, 000 2010 8, 200, 000
1998 4, 600, 000 2011 8, 600, 000
1999 4, 800, 000 2012 9, 000, 000
2000 5, 000, 000 2013 9, 600, 000
2001 5, 200, 000 2014 10, 200, 000
2002 5, 400, 000 2015 10, 800, 000
2003 5, 800, 000 2016 11, 400, 000
2004 6, 000, 000 2017 12, 000, 000
2005 6, 200, 000 2018 12, 800, 000
2006 6, 600, 000 2019 13, 600, 000
2007 7, 000, 000 2020 14, 200, 000
2008 7, 400, 000

To the extent that the State optionally redeens any of its general obligation
bonds bearing fixed rates of interest during a year, the State may forego an
equi val ent dollar anount of principal redenption required pursuant to the
foregoi ng paragraph during that year. Furthernore, the nandatory redenption
schedul e shown above nay be converted in whole or in part to serial maturity
dates and/or term maturity dates upon delivery of a favorable opinion of Bond
Counsel prior to the comrencenent of a Long Term Mbde or Fi xed Mode.

Sel ection of Bonds for Redenption

Whenever fewer than all the Qutstanding Bonds of a single maturity are to be
redeened, the Bonds to be redeened will be selected in accordance with the terns
of the Letter of Representations. Not wi t hst andi ng the foregoing, Bank Bonds
will in all cases be redeened first. In no event will any Bond be outstanding
in a principal anpbunt that is not an Authorized Denonination. Notice of
redenption will be provided in accordance with the Letter of Representations.



Ef fect of Redenption

If notice of redenption has been duly given and noney for the paynent of the
Redenption Price of the Bonds or portions thereof to be redeenmed is held by the
Bond Registrar, then on the Redenption Date the Bonds or portions thereof so
called for redenmption will beconme payable at the Redenption Price specified in
that notice; and from and after the Redenption Date, interest thereon or
portions thereof so called for redenmption will cease to accrue, such Bonds or
portions thereof will cease to be Qutstanding and to be entitled to any benefit,
protection or security hereunder and the Oaners of such Bonds or on portions
thereof will have no rights in respect thereof except to receive paynent of the
Redenption Price wupon delivery of those Bonds to the Bond Registrar.
Not wi t hst andi ng the foregoing, any Bank Bonds will renmain Qutstanding until the
Bank is paid all anounts due in connection with such Bonds or portions thereof
to be redeened on the Redenption Date.



MODE

DAILY

WEEKLY

COMMERCIAL PAPER

LONG TERM

FIXED RATE

AUTHORIZED
DENOMINATIONS

$100,000 and any integral
multiple thereof

$100,000 and any
integral multiple thereof

$100,000 and any integral
multiple of $5,000 in excess
thereof

$5,000 and any integral
multiple thereof

$5,000 and any integral multiple
thereof

METHOD OF INTEREST

Wire transfer of

Wire transfer of

Wire transfer of

Bank check; except owners

Bank check; except owners of

PAYMENT immediately available immediately available immediately of $1,000,000 canreceivea | $1,000,000 can receive awire
funds funds available funds wire transfer transfer
INTEREST Actual/365 or 366 days Actual/365 or 366 days | Actua/365 or 366 days 12 30 day Months 12 30 day Months
CALCULATION
INTEREST PERIOD Each Business Day to, Each Wednesday to, and | Period set by the Remarketing At least 1 year period from From the M ode Change Date to,
but excluding, the next including, thefollowing | Agent between the Mode Change Date to, but not including, the Maturity
Business Day Tuesday 1 and 270 days but not including, the Date
Purchase Date
RECORD DATE The day preceding an The day preceding an The day preceding an Interest The 15th day of month The 15th day of month preceding
Interest Payment Date Interest Payment Date Payment Date preceding an Interest an Interest Payment Date
Payment Date
INTEREST PAYMENT - 1st Business Day - 1st Wednesday - The Purchase Date - 1st Business Day of - June 1 and December 1
DATES of each month of each month - Mode Change Date June and December - Substitution
- Mode Change Date, - Mode Change Date, - Substitution and Purchase Date Tender Date
except achangeto except achangeto Tender Date - Mode Change - Expiration
Weekly Daily - Expiration Tender Date Tender Date
- Substitution - Substitution Date - Substitution - SBPA Default
Tender Date Tender Date - SBPA Default Tender Date - Maturity Date
- Expiration Tender - Expiration Tender - Maturity Date - Expiration
Date Date Tender Date
- SBPA Default - SBPA Default - SBPA Default
- Maturity Date - Maturity Date - Maturity Date
RATE Each Business Day Each Tuesday or, if Thefirst day of each Interest A Business Day at least one | A BusinessDay at least one
DETERMINATION Tuesday isnot a Period Business Day prior to the Business Day prior to the Mode
DATE Business Day, first day of an Interest Change Date

Wednesday or, if such
day isnot aBusiness
Day, the Business Day
preceding Tuesday

Period




Open Market Purchase
The State reserves the right to purchase Bonds on the open market at any time at any price acceptable to the State.
Book-Entry Bonds

The Bonds initially will be book-entry only, registered in the name of "Cede & Co.," as nominee of The Depository
Trust Company ("DTC"), with one Bond for each series. The State may appoint a successor depository if it
determines that it is in the interest of Beneficia Owners, and the Committee also may determine to discontinue a
book-entry system and issue definitive Bonds.

The following information has been provided by DTC. The State makes no representation regarding the accuracy or
completeness thereof. Each actual purchaser of a Bond (a "Beneficial Owner") should therefore confirm the
following with DTC or the Participants (as hereinafter defined).

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking organization”
within the meaning of the New Y ork Banking Law, a member of the Federal Reserve System, a " clearing corporation”
within the meaning of the New Y ork Uniform Commercial Code, and a "clearing agency" registered pursuant to the
provisions of Section 17A of the Securities Exchange Act of 1934, as amended. DTC holds securities that its
participants (" Participants') deposit with DTC. DTC aso facilitates the settlement among Participants of securities
transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry
changes in Participants accounts, thereby eliminating the need for physical movement of securities certificates.
Direct Participants include securities brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations. DTC is owned by a number of its Direct Participants and by the New York Stock Exchange,
Inc., the American Stock Exchange, Inc. and the National Association of Securities Dealers, Inc. Accessto the DTC
systemis also available to others such as securities brokers and dealers, banks, and trust companies that clear through
or maintain a custodial relationship with a Direct Participant either directly or indirectly ("Indirect Participants'). The
Rules applicable to DTC and its Participants are on file with the Securities and Exchange Commission.

Purchases of the Bonds, in Authorized Denominations, under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Bonds on DTC's records. The ownership interest of each actual
purchaser of each Bond ("Beneficial Owner") isin turn to be recorded on the Direct and Indirect Participants records.
Beneficia Owners will not receive written confirmation from DTC of their purchase, but Beneficial Owners are
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owners entered into the transaction.
Transfers of ownership interests in the Bonds are to be accomplished by entries made on the books of Participants
acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership
interestsin Bonds, except in the event that use of the book entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Participants with DTC are registered in the name of DTC's
partnership nominee, Cede & Co. The deposit of Bonds with DTC and their registration in the name of Cede & Co.
effect no change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Bonds;
DTC's records reflect only the identity of the Direct Participants to whose accounts such Bonds are credited, which
may or may not by the Beneficial Owners. The Participants will remain responsible for keeping account of their
holdings on behalf of their customers.

When notices are given, they will be sent by the Bond Registrar to DTC only. Conveyance of notices and other
communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct
Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to
any statutory or regulatory requirements as may be in effect from timeto time.

Redemption notices will be sent to Cede & Co. If lessthan all of the Bonds are being redeemed, DTC's practice isto
determine by lot the amount of the interest of each Direct Participant to be redeemed.

A Beneficial Owner will give notice to elect to have its Bonds purchased or tendered, through its Participant, to the
Bond Registrar, and will effect delivery of such Bonds by causing the Direct Participant to transfer the Participant's
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interest in the Bonds, on DTC's records, to the Bond Registrar. The requirement for physical delivery of Bonds in
connection with a demand for purchase or a mandatory purchase will be deemed satisfied when the ownership rights
in the Bonds are transferred by Direct Participants on DTC's records.

Neither DTC nor Cede & Co. will consent or vote with respect to the Bonds. Under its usua procedures, DTC mails
an Omnibus Proxy to the State as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.'s
consenting or voting rights to those Direct Participants to whose accounts the Bonds are credited on the record date
(identified in alisting attached to the Omnibus Proxy).

Principal and interest payments on the Bonds will be made to DTC. DTC's practice is to credit Direct Participants
accounts on the payment date in accordance with their respective holdings shown on DTC's records unless DTC has
reason to believe that it will not receive payment on the payment date. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities held for the accounts
of customersin bearer form or registered in "street name," and will be the responsibility of such Participant and not of
DTC, the Bond Regidtrar, or the State, subject to any statutory or regulatory requirements as may be in effect from
time to time. Payment of principal and interest to DTC is the responsibility of the State or the Bond Registrar,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Ownerswill be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Bonds at any time by giving
reasonable notice to the State and the Bond Registrar. Under such circumstances, in the event that a successor
securities depository is not obtained, Bond certificates are required to be printed and delivered.

As noted above, the State may decide to discontinue use of the system of the book-entry transfers through DTC (or a
successor securities depository). Inthat event, Bond certificates will be printed and delivered.

With respect to Bonds registered in the name of Cede& Co., as nominee of DTC, the State and the Bond
Registrar will have no responsibility or obligation to any Participant or to any person on behalf of whom a
Participant holds an interest in the Bonds with respect to (a) the accuracy of the records of DTC, Cede & Co.
or any Participant with respect to any ownership interest in the Bonds; (b) the delivery to any Participant or
any other person, other than a bondowner as shown in the Bond Register, of any notice with respect to the
Bonds, including any notice of redemption; (c) the payment to any Participant or any other person, other than
a bondowner as shown on the Bond Register, of any amount with respect to principal of, premium, if any, or
interest on the Bonds; (iv) the selection by DTC or any Participant of any person to receive payment in the
event of a partial redemption of the Bonds; (v) any consent given or action taken by DTC as registered
Owner; or (vi) any other matter. The State and the Bond Registrar may treat and consder Cede& Co., in
whose name each Bond isregistered on the Bond Register, asthe holder and absolute Owner of such Bond for
the purpose of payment of principal and interest with respect to such Bond, for the purpose of giving notices
of redemption and other matters with respect to such Bond, for the purpose of registering transfers with
respect to such Bond, and for all other purposeswhatsoever.

THE LIQUIDITY PROVIDER

The following information is provided by the bank serving as the liquidity provider. The State makes no
representation concerning the accuracy or completeness thereof.

Landeshank Hessen-Thiringen Girozentrale (the "Bank” or "Helaba') ranks among Germany's major banks with total
assats of approximately $84.26 billion, shareholders equity of approximately $1.59 hillion, total loans of
approximately $67.41 billion and total deposits of approximately $41.67 hillion for the year ending December 31,
1994 (at December 31, 1994, the exchange rate was US $1=DM 1.5488). Helabais one of the largest issuers of bank
bonds and notes in Germany with a total of more than $32.85 billion outstanding. The Bank's Eurobonds and
medium term notes have been rated AAA/Aaa by Standard & Poor's Ratings Group and Moody's Investors Service,
Inc. Its short-term deposits including its U.S. commercia paper and certificates of deposits have been rated A-1+/P-
1
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Helaba is owned by the savings banks of Giro Association Hesse-Thuringia. The Bank acts as the Giro central bank
for these savings banks in Hesse and Thuringia and as a municipa bank for the municipalities/districts in those states.
Headquartered in Frankfurt/Main and Erfurt, Helaba concentrates on wholesale financial services offering
comprehensive banking facilities for multinational corporations, central banks, public sector entities and other
financia institutions. It has branch offices in London, New Y ork and Grand Cayman and wholly-owned subsidiaries
in Luxembourg, Dublin, Amsterdam and Zurich. Representative offices are being maintained in Warsaw, Budapest,
Prague, Brussals, Paris and Hong Kong.

Helaba's New York Branch licensed under New York law, provides a full range of wholesale commercia banking
services in the New York City metropolitan area and throughout the United States. Upon written request, the Bank
will provide without charge a copy of its most recent Annual Report. Requests should be directed to the following:
Landeshank Hessen-Thuringen Girozentrale, New York Branch, 420 Fifth Avenue, 24th Floor, New York, N.Y.
10018, Tel: (212) 703-5200, Fax: (212) 703-5256.

THELIQUIDITY FACILITY

The following is a brief summary of the principal terms of the Sandby Bond Purchase Agreement. Reference is
made to Appendix C, for a copy of the full text of the Sandby Bond Purchase Agreement, including certain
capitalized (defined) terms used herein.

The State has entered into a Standby Bond Purchase Agreement, dated as of February 1, 1996 (the "Standby Bond
Purchase Agreement™) with the Bank in order to provide liquidity for Bonds that are tendered for purchase, either on
an optiona or mandatory basis, and are not remarketed by the respective Remarketing Agent. See "THE BONDS -
Optional Tender of the Bonds and Mandatory Tender of the Bonds." Under the terms of the Standby Bond Purchase
Agreement, the Bank has agreed to purchase (with its own funds) al Bonds tendered during the Commitment Period.

The tota dollar amount available under the Standby Bond Purchase Agreement is equd initialy to $202,301,370
(outstanding principal plus 35 days of interest at 12%). The initidl Commitment Period ends on February 28, 2001,
subject to earlier termination upon the occurrence of certain events. See APPENDIX C: STANDBY BOND
PURCHASE AGREEMENT, for adefinition of "Commitment Period."

On any Business Day during the Commitment Period, the Bank will advance funds to purchase Bonds tendered or
deemed tendered upon receipt of a Notice of Bank Purchase (a form to be completed by the Bond Registrar) at or
before 1:00 p.m., New Y ork time, on that Business Day. If the Bank receives the Notice, appropriately completed by
1:00 p.m. (and provided that certain conditions (including without limitation the events of default described in the
next paragraph) have not occurred), the Bank will transfer money to the Bond Registrar no later than 2:30 p.m, New
Y ork time, for purposes of paying the Purchase Price of tendered Bonds.

The Bank's obligation to purchase Bonds shall terminate immediately without any action on the part of the Bank upon
the occurrence of any of the following events of default: (1) the State shall fail to pay or cause to be paid when due
any amounts with respect to the principa of or interest on or premium, if any, on the Bonds (including Bank Bonds);
(2) the State shall fail to make any payment in respect of any debt of the State (within the meaning of Article8,
Section 1 of the Congtitution of the State of Washington) secured by the full faith and credit of the State or required to
be paid, directly or indirectly, from general state revenues, with an outstanding aggregate principal amount exceeding
$5,000,000, when due beyond the applicable grace period for such debt, if any, provided in the instrument or
agreement under which such debt was created or issued; or (3) a moratorium shall have been declared or announced
(whether or not in writing) by the State with respect to any general obligation debt of the State or the State shall seek
any form of debtor relief affecting its general obligation debt or a receiver shall be appointed with respect to any
assets of the State or the State shall be subject to any proceeding the effect of which would result in the repudiation of
amounts payable under the Standby Bond Purchase Agreement or the Bonds (including Bank Bonds).

In addition, the Bank is permitted, upon the occurrence of certain "Events of Default”" to terminate the Standby Bond
Purchase Agreement by written notice to the Bond Registrar, the State and the Remarketing Agent. The written
notice will request the Bond Registrar to give notice of mandatory tender for purchase of the Bonds, thereby causing
the Bank's obligation to purchase Bonds to terminate 30 days thereafter. See APPENDIX C: STANDBY BOND
PURCHASE AGREEMENT--ARTICLE VII - Events of Defaullt.
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Bonds purchased with money advanced under the Standby Bond Purchase Agreement become "Bank Bonds' and
may not be remarketed unless or until the Bank has confirmed in writing to the Bond Registrar that the Available
Principal Commitment has been reinstated and that the Bonds are no longer considered Bank Bonds.

As consideration for the Bank's agreement to enter into the Standby Bond Purchase Agreement, the State will pay fees
to the Bank on a periodic basis and will reimburse the Bank for certain fees and expenses, including increased costs.

THE REMARKETING AGENTS
The Remarketing Agent for the VR-96A Bonds

Merrill Lynch, Pierce, Fenner & Smith Incorporated has been appointed to serve as Remarketing Agent for the Series
VR-96A Bonds. The Remarketing Agent may resign or be removed and a successor Remarketing Agent may be
appointed for the Series VR-96A Bonds in accordance with the Remarketing Agreement and the Bond Resolution.
The Remarketing Agent is obligated under the Remarketing Agreement to use its best efforts to remarket Series
VR-96A Bondsin accordance with the Bond Resol ution.

The Remarketing Agent for the VR-96B Bonds

Goldman, Sachs & Co. has been appointed to serve as Remarketing Agent for the Series VR-96B Bonds. The
Remarketing Agent may resign or be removed and a successor Remarketing Agent may be appointed for the Series
VR-96B Bonds in accordance with the Remarketing Agreement and the Bond Resolution. The Remarketing Agent is
obligated under the Remarketing Agreement to use its best efforts to remarket Series VR-96B Bonds in accordance
with the Bond Resolution.

LITIGATION

There is not now pending any litigation restraining or enjoining the sale, issuance, execution or delivery of the Bonds
or in any other manner affecting the validity of the Bonds or the proceedings or authority pursuant to which they are
to be sold and issued.

At any given time, including the present, there are numerous lawsuits pending againgt the State which could affect the
State's revenues or expenditures. The Attorney General of the State is of the opinion that no pending suits could have
amaterial adverse effect on either revenues or expenditures.

INITIATIVE AND REFERENDUM

Under the State Constitution, the voters of the State have the ability to initiate legidation and modify existing
legidation through the powers of initiative and referendum, respectively. Initiatives and referenda will be submitted
to the voters upon receipt of a petition signed by at least eight percent (initiative) and four percent (referenda) of the
number of voters registered and voting for the office of Governor at the preceding regular gubernatorial election. The
issuance of the Bondsis not subject to initiative and referendum.

BOND RATINGS

The Bonds are expected to be rated by Fitch Investors Service, Inc., Moody's Investors Service Inc., and Standard &
Poor's Ratings Group, a division of McGraw Hill. Such ratings are available to subscribers from each of those
ratings, and, when given, will reflect only the respective views of such rating agencies and may not be treated as a
recommendation to buy, sell or hold the Bonds. An explanation of the significance of any such ratings may be
obtained from any of the rating agencies furnishing the same.
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There is no assurance that such ratings, if given, will be maintained for any given period of time or that they may not
be raised, lowered, suspended or withdrawn entirely by the rating agencies, or any of them, if in their or its judgment,
circumstances warrant. Any such downward change in or suspension of or withdrawal of such ratings may have an
adverse effect on the market price of the Bonds.

TAX EXEMPTION
General

In the opinion of Preston Gates & Ellis, Seattle, Washington, Bond Counsdl, interest on the Bonds is excluded from
gross income subject to federal income taxation pursuant to Section 103 of the Internal Revenue Code of 1986 (the
"Code"), provided the arbitrage requirements of Section 148 of the Code described in this section under the heading
"Continuing Requirements' are complied with.

The Bonds are not private activity bonds and interest on the Bonds is not an item of tax preference for purposes of
determining aternative minimum taxable income for individuals or corporations under the Code. However, interest
on the Bonds is taken into account in the computation of adjusted current earnings for purposes of the corporate
aternative minimum tax under Section55 of the Code and in the computation of the environmental tax on
corporations under Section 59A of the Code as more fully described in this section under the heading "Certain
Federa Income Tax Consequences.”

Except as described herein, Bond Counsel expresses no opinion on any federal, state or local tax consequence arising
with respect to ownership of the Bonds.

Continuing Requirements

Section 148 of the Code has continuing arbitrage requirements that must be met subsequent to the issuance of the
Bonds for the interest on the Bonds to be, and remain, exempt from regular Federal income taxation. These
requirements include provisions that prescribe investment yield limitations for the proceeds of the Bonds and that
certain investment earnings be paid on a periodic basis to the Federa government. The Bond Resolution contains
covenants of the State to comply with these continuing arbitrage requirements. Bond Counsel has not undertaken to
determine (or to inform any person) whether any action taken (or not taken) or events occurring (or not occurring)
after the date of issuance of the Bonds may affect the tax status of the interest on the Bonds.

Certain Federal Income Tax Consequences

The following is a discussion of certain federal tax matters under the Code. This discussion does not purport to deal
with all aspects of federal taxation that may be relevant to particular bondowners. Prospective Bondowners,
particularly those who may be subject to special rules, are advised to consult their own tax advisors regarding the
federal tax consequences of owning and disposing of the Bonds, as well as any tax consequences arising under the
laws of any state or other taxing jurisdiction.

Alternative Minimum Tax on Corporations

Section 55 of the Code imposes an alternative minimum tax on corporations equal to the excess of the tentative
minimum tax for the taxable year over the regular tax for such year. The tentative minimum tax is based upon
alternative minimum taxable income which is regular taxable income with certain adjustments and increased by the
amount of certain items of tax preference. One of the adjustments is a portion (75% for any taxable year beginning
after 1989) of the amount by which a corporation's adjusted current earnings exceeds the corporation's aternative
minimum taxable income (determined without regard to such adjustment and the alternative tax net operating loss
deduction). Interest on tax-exempt obligations, such as the Bonds, is included in a corporation's adjusted current
earnings.

Environmental Tax on Corporations

15



Section 59A of the Code imposes an environmental tax on corporations for taxable years beginning before January 1,
1996 (subject to certain exceptions) equal to .12% of modified alternative minimum taxable income (determined, in
part, without regard to the alternative minimum tax net operating loss deduction) that is in excess of $2,000,000.
Interest on tax-exempt obligations, such as the Bonds, is included in a corporation's aternative minimum taxable
income for purposes of this environmental tax. The environmental tax is payable whether or not an aternative
minimum tax is payable.

Financial Institutions

The Code denies banks, thrift ingtitutions and other financial ingtitutions a deduction for 100% of their interest
expense allocable to tax exempt obligations, such asthe Bonds, acquired after August 7, 1986.

Borrowed Funds

The Code provides that interest paid on funds borrowed to purchase or carry tax-exempt obligations during a tax year
is not deductible. In addition, under rules used by the Internal Revenue Service for determining when borrowed funds
are considered used for the purpose of purchasing or when carrying particular assets, the purchase of obligations may
be considered to have been made with borrowed funds even though the borrowed funds are not directly traceable to
the purchase of such obligations.

Property and Casualty Insurance Companies

The deduction for loss reserves for property and casuaty insurance companies is reduced by 15% of the sum of
certain items, including the interest received on tax-exempt bonds, such as the Bonds.

Social Security and Railroad Retirement Benefits

The Code also requires recipients of certain Social Security or Railroad Retirement benefits to take into account, in
determining grossincome, receipts or accruals of interest that are exempt from federal income tax.

Branch Profits Tax

Certain foreign corporations doing business in the United States may be subject to a branch profits tax on their
effectively connected earnings and profits, including tax-exempt interest on obligations such asthe Bonds.

SCorporations
Certain S corporations that have subchapter C earnings and profits at the close of a taxable year and gross receipts

more than 25% of which are passive investment income, which includes interest on tax-exempt obligations, such as
the Bonds, may be subject to atax on excess net passive income.
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FUTURE SALESOF OBLIGATIONS

It is anticipated that in addition to the Bonds, the State will issue between $400,000,000 and $500,000,000 of general
obligation bonds for various capital projects and highway construction in thefirst half of calendar 1996.

In the event market conditions permit refunding of bonds, such refundings will be considered.

ECONOMIC AND REVENUE FORECASTS

Revenue, budgetary and economic information concerning the State government and Washington State as a whole is
contained in Appendix A. Pursuant to State law the Office of Economic and Revenue Forecast Council (the "Council ")
provides State economic and tax revenue results and forecasts on a quarterly basis. The next release of data is to occur
on or about February 20, 1996, and formal publication of a report containing that data will occur approximately one
month later after approval of the report by the Council. Copies of that report and subsequent reports may be obtained
for a fee from the Office of Economic and Revenue Forecast Council, P.O. Box 40912, Olympia, Washington
98504-0912. See APPENDIX A: GENERAL AND ECONOMIC INFORMATION--REVENUES, EXPENDITURES,
AND FISCAL CONTROL S--State Economic and Revenue Forecasting Process.

APPROVAL OF LEGAL PROCEEDINGS

Lega matters incident to the authorization, issuance and sale by the State of the Bonds are subject to the approval of
legdity by Preston Gates & Ellis, Seattle, Washington, Bond Counsel, and certain other conditions. Compensation to
Bond Counsdl is contingent upon the issuance of the Bonds. Bond Counsel serves from time to time as counsel to each
of the Underwriters with respect to transactions unrelated to the Bonds, including other bonds issued by the State. Bond
Counsel has not been retained to participate in the preparation or review of this Officia Statement and will not render
any opinion on the accuracy or completeness of this Official Statement, except as provided in the Purchase Contract for
the Bonds.

Foster Pepper & Shefelman, Seattle, Washington, is acting as counsel to the Underwriters of the Bonds. Foster
Pepper & Shefelman also serves as bond counsel to the State from time to time.

UNDERWRITING
Underwriting of the VR-96A Bonds

The VR-96A Bonds are being purchased by Merrill Lynch & Co., as Underwriter. The Underwriter of the VR-96A
Bonds has agreed to purchase the Bonds at an aggregate price of $99,912,500 (which represents the initial aggregate
amount of the Bonds less an Underwriter's discount of $87,500). The Purchase Contract pursuant to which the Bonds
are being purchased by the Underwriter provides that the Underwriter will purchase al of the Bonds if any are
purchased. The aobligation of the Underwriter to make such purchase is subject to certain terms and conditions set forth
in the Purchase Contract.

Underwriting of the VR-96B Bonds

The VR-96B Bonds are being purchased by Goldman Sachs & Co., Inc., as Underwriter. The Underwriter of the
VR-96B Bonds has agreed to purchase the Bonds at an aggregate price of $99,829,589 (which represents the initia
aggregate amount of the Bonds less any Underwriter's discount of $170,411). The Purchase Contract pursuant to which
the Bonds are being purchased by the Underwriter provides that the Underwriter will purchase al of the Bondsif any are
purchased. The abligation of the Underwriter to make such purchase is subject to certain terms and conditions set forth
in the Purchase Contract.
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CONTINUING DISCLOSURE
The Bonds initially will be in Authorized Denominations of $100,000 and will have an Interest Period of less than nine
months and, therefore, the Bonds are not subject to Rule 15¢2-12(b)(5) of the Securities and Exchange Commission (the
"Rule"). In the Remarketing Agreement, the Committee has agreed on behaf of the State that if the Bonds are
converted to a Mode with Authorized Denominations of less than $100,000 and/or with an Interest Period of more than
nine months the Committee, prior to the Mode Change Date, will enter in to a binding agreement or undertaking with
Registered Owners of Bonds that will be so converted that complies with the Rule as promulgated by the Securities and
Exchange Commission in effect on the date of such binding agreement.
ADDITIONAL INFORMATION
The purpose of this Official Statement is to supply information to prospective buyers of interests in the Bonds.
Quotations and summaries and explanations of the Bonds and documents contained in this Official Statement do not
purport to be complete, and reference is made to such documents for full and complete statements of their provisions.
Excerpts from the 1995 Audited General Purpose Financia Statements (which is part of the 1995 Comprehensive
Annua Financial Report (CAFR)) are attached in “APPENDIX F’'. Copies of the entire State's 1995 CAFR are
available upon request from the office of the State Treasurer.
MINORITY AND WOMEN'SBUSINESS ENTERPRISE PARTICIPATION
Pursuant to the Washington State Office of Minority and Women's Business Enterprise (OMWBE) policy, the minority
and woman-owned firm of P.G. Corbin & Company, Inc. serves as co-financial advisor.
DELIVERY OF BONDS
It is expected that delivery of the Bonds will take place through the facilities of The Depository Trust Company in New
York, New Y ork on or about February 29, 1996.
APPROVAL OF OFFICIAL STATEMENT

The State Finance Committee, by the Bond Resolution as adopted on January 23, 1996, authorized Daniel K Grimm, the
State Treasurer and Chairman, to review and approve this Official Statement on behalf of the State.

STATE OF WASHINGTON
By: State Finance Committee
By: Daniel K Grimm

Sate Treasurer and Chairman
Dated: February 12, 1996

209211.10
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